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SHARES OF STOCK WITHOUT PAR VALUE have for many years 
been advocated by prominent: thinkers as a remedy for the evil of over- 
capitalization. The dollar mark has been characterized as misleading, and 
the legal requirement that a share of stock have a nominal par value as 
wholly useless. The attention of investors has been diverted from the 
truth that a common share of stock of a corporation represents neither 
more or less than a certain aliquot part, a one thousandeth or one mil- 
lionth or other fraction, according to the number of common shares, of 
the net value of the enterprise over and above all debts and stock prefer- 
ences. Messrs. Francis Lynde Stetson, Louis Marshall, Victor Morawetz, 
and the late Edward M. Shepard, of the New York Bar, advocated. the 
proposition of corporations having stock without par value, for many 
years. The commendation of Messrs. Hadley, Judson, Strauss, Fisher 
and Meyer in the report of the Railroad Securities Commission, of which 
they were the members, transmitted.to the Congress in December, 1911, 
brought the proposition prominently before the entire country. The New 
York State Bar Association early prepared an amendment to the New 
York Corporation Law which was finally enacted in 1912. Under this 
law several corporations have been formed since its enactment. The 
first large corporation formed under the statute is The Wisconsin Edison 
Company, Incorporated, the charter of which was filed November 7, 1912. 
Through the courtesy of Messrs. Sullivan & Cromwell, Counsel for the 
company, we publish in this issue a copy of the certificate of incorporation 
of this company. On the pages following the certificate of incorporation 


is reprinted from our Journal No. 31 a copy of the Act providing for stock 
without nominal or par value. 


CERTIFICATE OF INCORPORATION 
of 
THE WISCONSIN EDISON COMPANY, INCORPORATED 


We, the undersigned, all being of full age and at least two-thirds being 
citizens of the United States of America and at least one being a resident 
of the state of New York, desiring to form a corporation pursuant to the 
provisions of the Business Corporations Law of the State of New York, 
DO HEREBY CERTIFY: 

FIRST: The name of the proposed corporation is THE WISCONSIN 
EDISON COMPANY, INCORPORATED. 

SECOND: The purposes for which it is to be formed are as follows: 

To acquire by purchase, subscription, or otherwise and to invest in, 
hold for investment or otherwise, and to trade and deal in and to use, 
sell, pledge or otherwise dispose of the stock, bonds and other evidences 
of indebtedness of any corporation, domestic or foreign, and issue in 
exchange therefor its stock, bonds or other obligations, and while owner 
of any such stocks, bonds, and other evidences of indebtedness to exercise 
all the rights, powers and privileges of ownership, including the right to 
vote thereon for any and all purposes; to aid by loan, subsidy, guaranty 
or in any other manner whatsoever, so far as the same may be permitted 
in the case of corporations organized under the Business Corporations Law, 
any corporation whose stocks, bonds, securities or other obligations are 
in any manner held or guaranteed, and to do any and all other acts or 
things for the preservation, protection, improvement or enhancement in 
value of any such stocks, bonds, securities or other obligations; and to do 
all and any such acts or things designed to accomplish any such purpose. 

To acquire, hold, own, dispose of and generally deal in grants, conces- 
sions, franchises and contracts of every kind; to cause to be formed, to 
promote and to aid in any way in the formation of any corporation, do- 
mestic or foreign. 

To act as financial or business agent for domestic and foreign corpora- 
Soe. individuals, partnerships, associations, states, governments or other 

odies. 

To borrow money, to issue bonds, debentures, notes and other obliga- 
tions, secured or unsecured, of the corporation, from time to time, for 
moneys borrowed, or in payment for property acquired, or for any of 








the other objects or purposes of the corporation, or for any of the objects 
of its business; to secure the same by mortgage or mortgages, or deed or 
deeds of trust, or pledge or other lien upon any or all of the property, 
rights, privileges or franchises of the corporation, wheresoever situated, 
acquired or to be acquired; to confer upon the holders of any debenture 
or other bonds of the corporation, secured or unsecured, the right to 
convert the principal tnereof into preferred or common stock of the cor- 
poration upon such terms and conditions as shall be fixed by the Board 
of Directors; to sell, pledge or otherwise d‘snose of any or all debenture 
or other bonds, notes and other obligations in such manner and upon such 
terms as the Board of Directors may deem judicious; and to guarantee the 
payment of any dividends upon stocks, or the principal or interest upon 
bonds, or the contracts or other obligations of any corporation or in- 
dividual, so far as the same may be permitted in the case of corporations 
organized under the Business Corporations Law. 

To conduct its business and all or any of its branches, so far as per- 
mitted by law in the State of New York and in other states of the 
United States of America and in the territories and the District of Columbia 
and in any and all dependencies, colonies or possessions of the United 
States of America and foreign countries; and for and in connection with 
such business to hold, possess, purchase, mortgage and convey real and 
personal property, and to maintain offices and agencies either within or 
anywhere without the state of New York. 

In general to do any and all things and exercise any and all powers 
which may now or hereafter be lawful for the corporation to do or 
exercise under and in pursuance of the Business Corporations Law of the 
state of New York, or of any other law that may be now or hereafter 
applicable to the corporation. 


THIRD: The number of shares of capital stock that may be issued 
by said corporation is Three hundred thousand (300,000), of which one 
hundred thousand (100,000) of the amount or par value of one hundred 


dollars ($100) each are to be preferred stock, anl two hundred thousand 
(200,000) which shall have no nominal or par value are to be common 
stock, 


FOURTH: The holders of the preferred stock shall be entitled to 
cumulative dividends thereon at the rate of Six dollars ($6) per share or 
six per centum of the amount or par value for each and every fiscal 
year of the life of the corporation and no more, payable out of any and 
all surplus or net profits, quarterly, half-yearly or yearly, as and when de- 
clared by the Board of Directors, before any dividends shall be declared, 
set apart for, or paid upon the common stock of the corporation. Said 
dividends on the preferred stock shall be cumulative, so that if the cor- 
poration shall fail in any fiscal year to pay such dividends on all of the 
issued and outstanding preferred stock, such deficiency in the dividends 
shall be fully paid, but without interest, before any dividends shall be 
paid or set apart on the common stock. Subject to the foregoing provi- 
sions said preferred stock shall not be entitled to participate in any other 
or additional earnings or profits of the corporation. 

In the event of the dissolution or liquidation of the corporation, or a 
sale of all its assets (whether voluntary or involuntary) or in event of its 
insolvency or upon any distribution of its capital, there shall be paid to 
the holders of the preferred stock the par-value thereof, to wit, one hun- 
dred dollars ($100) per share and the amount of all unpaid accrued divi- 
dends thereon, before any sum shall be paid or any assets distributed 
among the holders of the common stock; and after the payment to the 
holders of the preferred stock of its par value and the unpaid accrued 
dividends thereon, the remaining assets and funds of the corporation shall 
be divided among and paid to the holders of the common stock according 
to their respective shares. 

The Board of Directors may in their discretion declare and pay divi- 
dends on the common stock concurrently with dividends on the preferred 
stock, for any dividend period of any fiscal year when such dividends are 
applicable to the common stock; provided that all accumulated dividends 





on the preferred stock for all previous fiscal years and all dividends on 
the preferred stock for previous dividend periods for that fiscal year shall 
have been paid in full. 

The whole of the preferred stock may be redeemed on any dividend 
day at the option of the Board of Directors, upon sixty (60) days’ notice 
by mail to the holders of record of such stock as may be prescribed by 
the by-laws or, in the absence of any by-law upon the subject, by resolu- 
tion of its Board of Directors, by paying for each share of the preferred 
stock One hundred and fifteen dollars ($115) in cash, and in addition 
thereto all unpaid dividends accrued thereon at the date fixed for such re- 
demption. 

From time to time the preferred stock and the common stock may be 
increased according to law and may be issued in such amounts and pro- 
portions as shall be determined by the Board of Directors and as may 
be prescribed by law. 

FIFTH: The amount of capital with which the corporation will carry 
on business is Twelve million dollars ($12,000,000). 

SIXTH: The corporation may issue and may sell its authorized 
shares from time to time for such consideration as may from time to time 
be fixed by the Board of Directors, and the consideration so fixed for 
shares of the preferred stock may be either greater or less than their 
par value. 

SEVENTH: The principal business office of the corporation is to be 
located in the Borough of Manhattan, City, County and State of New 
York. 

EIGHTH. The duration of the corporation is to be perpetual. 

NINTH: The number of its directors is to be nine. Three directors 
shall be elected in each year, and the term of office of each director; ex- 
cept as provided in the next section hereof, shall be three years or until 
his successor shall be chosen. 

TENTH: The names and post office addresses of the directors for 
the first year and the term of office of each are as follows: 


NAMES ADDRESSES 
To serve until the first annual meeting. 
Henry H. Pierce, 49 Wall Street, New York, N. Y. 
Edward H. Green, 49 Wall Street, New York, N. Y. 
Frederick H. Piske, 30 Broad Street, New York, N. Y. 
To serve until the second annual meeting. 
James D. Mortimer, 30 Broad Street, New York, N. Y. 
John Foster Dulles, 49 Wall Street, New York, N. Y. 
Thomas H. Ryan, 30 Broad Street, New York, N. Y. 
To serve until the third annual meeting. 
James Campbell, 30 Broad Street, New York, N. Y. 
John K. Byard, 49 Wall Street, New York, N. Y. 
Emerson D. Pray, 30.Broad Street, New York, N. Y. 


ELEVENTH: The names and post office addresses of the subscribers 
to this certificate, and the number of shares of stock which each agrees to 
take in the corporation are as follows: 

NAMES ADDRESSES NO. OF SHARES 

Here follows names and addresses of subscribers. 

TWELFTH: No preferred stockholder shall be entitled to subscribe 
for, purchase, or receive any part of any new or additional issue of stock, 
or of any issue of bonds or debentures convertible into stock. 

The Board of Directors may appoint an Executive Committee from 
among their number, which Committee, to the extent provided in the By- 
laws of the Corporation, shall have and may exercise all of the powers 
of the Board of Directors in the management of the business and affairs 
of the corporation during the intervals between the meetings of the Board 
of Directors, so far as may be permitted by law. 

IN WITNESS WHEREOF, we have made, signed and acknowledged 


this certificate this 4th day of November, 1912. 
Here foHows names of subscribers. 
























































































STATE OF NEW YORK ons < 
COUNTY OF NEW YORK j~""" 

On this 4th day of November, 1912, before me personally came Henry 
H. Pierce, Frederick H. Piske, Edward H. Green, John Foster Dulles and 
Thomas H. Ryan, to me known and known to me to be the individuals 
described in and who executed the foregoing certificate and they severally 
duly acknowledged to me that they executed the same for the uses and 
purposes therein set forth. 
Seal of Notary. 

HJALMAR M. BOYESEN. 
Notary Public, New York Co., N. Y. 


STATE OF NEW YORK, 
OFFICE OF SECRETARY OF STATE. 
Filed and Recorded November 7, 1912. 
EDWARD LAZANSKY, 


3614A. Secretary of State. 


STATE OF NEW YORK, oA 

OFFICE OF THE SECRETARY OF STATE t ss: 

I have compared the preceding with the original Certificate of Incor- 

poration of THE WISCONSIN EDISON COMPANY, Incorporated, filed 

and recorded in this office on the 7th day of November, 1912, and do 

HEREBY CERTIFY the same to be a correct transcript therefrom and 
of the whole of said original. 

WITNESS my hand and the seal of office of the Secretary 

(SEAL) of State, at the City of Albany, this eighth day of November, 

one thousand nine hundred and twelve. 
JOSE E. PIDGEON, 
Second Deputy Secretary of State. 


STATE OF NEW YORK—LAWS OF 1912. 
CHAPTER 351. 


AN ACT—TO AMEND THE STOCK CORPORATION LAW, IN 
RELATION TO CORPORATIONS HAVING SHARES OF CAP- 
ITAL STOCK WITHOUT NOMINAL OR PAR VALUE. 

The People of the State of New York, represented in Senate and As- 
sembly, do enact as follows: 

Section 1. Article two of chapter sixty-one of the laws of nineteen 
hundred and nine, entitled “An act relating to stock corporations, constitut- 
ing chapter fifty-nine of the consolidated laws,” is hereby amended by add- 
ing at the end of said article five new sections, to be sections nineteen, 
twenty, twenty-one, twenty-two and twenty-three of such chapter, to read 
respectively as follows: 





§19. ISSUANCE OF SHARES OF STOCK WITHOUT NOMINAL 
OR PAR VALUE. 

Upon the formation or the reorganization of any stock corporation, 
other than a moneyed corporation, and other than a corporation under the 
jurisdiction of any public service commission, the certificate of incorpora- 
tion may provide for the issuance of the shares of stock of such corporation, 
other than preferred stock having a preference as to principal, without any 
nominal or par value by stating in such certificate: 

(1) The number of shares that may be issued by the corporation, 
and if any of such shares be preferred stock, the preferences thereof. li 
such preferred stock or any part thereof shall have a preference as to 
principal, the certificate shall state the amount of such preferred stock 
having such preference, the particular character of such preferences, and 
the amount of each share thereof, which shall be five dollars or some 
multiple of five dollars, but not more than one hundred dollars. 

(2) The amount of capital with which the corporation will ‘carry on 

@pusiness, which amount shall be not less than the amount of preferred 
stock (if any) authorized to be issued with a preference as to principal, and 
in addition thereto a sum equivalent to five dollars or to some multiple of 
five dollars for every share authorized to be issued other than such pre- 








- ferred stock; but in no event shall the amount of such capital be less than 
five hundred dollars. 

Such statements in the certificate shall be in lieu of any statements 
prescribed by the law under which the corporation shall have been formed 
or reorganized as to the amount or the maximum amount of its capital 
stock or the number of shares into which the same shall be divided, or 
of the amount or the par value of such shares. 

Each share of such stock without nominal or par value shall be 
equal to every other share of such stock, subject to the preferences given 
to the preferred stock if any authorized to be issued. Every certificate for 
such shares without nominal or par value shall have plainly written or 
printed upon its face the number of such shares which it represents and the 
number of such shares which the corporation is authorized to issue, and 
no such certificate shall express any nominal or par value of such shares. 
The certificates for preferred shares having a preference as to principal 
shall state briefly the amount which the holders of each of such preferred 
shares shall be entitled to receive on account -of principal from the surplus 
assets of the corporation in preference to the holders of other shares, and 
shall state briefly any other rights or preferences given to the holders of 
such shares. 

Such corporation may issue and may sell its authorized shares, from 
time to time, for such consideration as may be prescribed in the certificate 
of incorporation, or as from time to time may be fixed by the board of 
directors pursuant to authority conferred in. such certificate, or if such 
certificate shall not so provide, then by the consent of the holders of two- 
thirds of each class of shares then outstanding given at a rreeting called 
for that purpose in such manner as shall be prescribed by the by-laws. Any 
and all shares issued as permitted by this section shall be deemed fully paid 
and non-assessable and the holder of such shares shall not be liable to the 
corporation or to its creditors in respect thereof. 

§20. COMMENCEMENT OF BUSINESS; AUTHORIZED DEBTS. 

No corporation formed pursuant to section nineteen hereof shall 
begin to carry on business or shall incur any debts until the amount of 
capital stated in its certificate of incorporation shall have been fully paid 
in money, or in property taken at its actual value. In case the amount of 
capital stated in its certificate of incorporation shall be increased as herein 
provided, such corporation shall not increase the amount of its indebtedness 
then existing until it shall have received in money or property the amount 
of such increase of its stated capital. The directors of the corporation 
assenting to the creation of any debt in violation of this section shall be 
liable jointly and severally for such debt; but no action shall be brought 
under the foregoing provision of this section unless within one year after 
the debt shall have been incurred the creditor shall have served upon the 
director written notice of intention to hold him personally liable for such 
debt. Any director who, because of any such liability under this section, 
shall pay any debt of the corporation, shall be subrogated to all rights 
of the creditor in respect thereof against the corporation and its property 
and also shall be entitled to contribution from all other directors of the 
corporation similarly liable for the same debt and the personal representa- 
tive of any such director who shall have died before making such contri- 
bution. 

No such corporation shall declare any dividend which shall reduce the 
amount of its capital below the amount stated in the certificate as the 
amount of capital with which the corporation will carry on business. In 
case any such dividend shall be declared, the directors in whose adminis- 
tration the same shall have been declared, except those who may have 
caused their dissent therefrom to be entered upon the minutes of such 
directors at the time or who were not present when such action was taken, 
shall be liable jointly and severally to such corporation and to the credit- 
ors thereof to the full amount of any loss:sustained by such corporation or 
by its creditors respectively by reason of such dividend. 


§21. TAXATION. 


The organization tax payable under section one hundred and eighty 
of the tax law by any corporation issuing such shares without designated 





* 





monetary value shall be at the rate of five cents on each such share which / 
the corporation is authorized to issue, and a like tax upon any subsequent 
increase thereof. The tax payable under section two hundred and seventy 
of the tax law in respect of any sale or agreement of sale or any memoran- 
dum of sale or delivery or transfer of shares or certificates of any share 
without designated monetary value hereafter issued by any such corpora- 
tion issuing such shares shall be at the rate of two cents for each and every 
share of such stock so transferred. The franchise tax upon any corporation 
issuing such shares of stock payable under section one hundred and eighty- 
two of the tax law shall be determined by the amount of the gross assets 
of such corporation employed in any business within this State, less such 
proportion of its liabilities as shall represent the ratio of its gross assets 
employed in any business within this State to its entire gross assets wher- 
ever employed in business, and the rate of such franchise tax shall be fixed 
in the manner provided in said section one hundred and eighty-two of the 
tax law. For this purpose the rate of dividends shall be computed by 
dividing the total amount of dividends which have been paid during the 
year by the amount of assets of the corporation upon the first day of such 
year. 
§22. INCREASE OR REDUCTION OF SHARES OR CAPITAL. 


Any corporation formed or reorganized pursuant to section nineteen 
may amend its certificate of incorporation so as to increase or to reduce 
the number of shares which it may issue, or so as to increase or to reduce 
the amount of its stated capital, by filing, in the manner provided for the 
original certificate of incorporation, a certificate of amendment under seal 
executed by its president or a vice-president and by its secretary or its 
treasurer, stating the amendment proposed and that the same has been 
duly authorized by a vote of a majority of the directors and also by the 
vote of the holders of at least three-fifths of the outstanding shares of each 
class issued by the corporation, at a meeting of the stockholders called for 
the purpose in the manner provided in section sixty-three hereof, and. by 
filing with such certificate of amendment a copy of the proceedings of such 
meeting, made, signed, verified and acknowledged by the president or a 
vice-president and by the secretary or the treasurer of the corporation; but 
an amendment cannot be made under this section unless as so amended 
the certificate of incorporation could lawfully have been filed under sec- 
tion nineteen of this chapter. In case of a reduction of the amount of 
capital of a corporation, a certificate setting forth the whole amount of 
the ascertained debts and liabilities of the corporation shall be made, signed, 
verified and acknowledged by the president or a vice-president and by the 
secretary or the treasurer of the corporation and shall be filed with the 
certificate of amendment; and such certificate of amendment shall have 
endorsed thereon the approval of the comptroller to the effect that as so 
stated the reduced amount of capital is sufficient for the proper purposes of 
the corporation and is in excess of its ascertained debts and liabilities. 


§ 23. AMOUNT OF CAPITAL STOCK AND OF SHARES WITHIN 
MEANING OF OTHER LAWS. 


For the purpose of any rule of law or of any statutory provision (other 
than the foregoing sections nineteen, twenty. twenty-one and twenty-two) 
relating to the amount of the capital stock of a corporation or the amount 
or par value of its shares, the aggregate amount of the capital stock of 
any such corporation formed pursuant to section nineteen hereof shall be 
deemed to be the aggregate amount specified in the certificate or amended 
certificate of incorporation or of reorganization as the amount of capital 
with which the corporation will carry on business; the amount or the par 
value of each share of preferred stock having a preference as to principal 
shall be deemed to be the amount thereof so specified in such certificate or 
such amended certificate; and the amount or the par value of each other 
share shall be deemed to be an aliquot part of the aggregate capital so 
specified in such certificate or in such amended certificate in excess of the 
specified amount (if any) of the preferred stock therein authorized to be 
issued with a preference as to principal. 

Section 2. This act shall take effect immediately. 

Approved by the Governor April 15, 1912. 
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INCORPORATES UNDER THE TRUST COMPANY LAW OF THE STATE OF NEW JERSEY 


Re: CORPORATIONS. 

To Members of the Bar: 

When you have occasion to organize a corporation in 
any state, we can be of assistance to you in eupplying forms 
and precedente for charters, by-laws and minutes of organization 
meetings. Our cooperation will save you the time and expense 
of searching laws with which you are not familiar. 

We furnish incorporatorse, resident director, agent for 
service of process, place for holding meetings, notify you of 


the time to file reports, notify you regarding state taxes and 


keep you posted as to all statutory changes affecting corpora- 


tions in the state of organization for a small annual fee. 

Let us demonstrate the value of our service when 
occasion arises. If you are interested, we shall be pleased, 
to explain it fully without obligation. 

Yours very truly, 
THE ORATION T 


Me 


President. 


PLEASE ADDRESS ALL COMMYNICATIONS TO THE COMPANY 
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